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The Standard Wednesday, May 11, 2005

NOTICES A33

The Stock. Exchange of Hong Kong Limited takes no responsibility for the contents of this makes no rept
for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this anrouncement,

o HANN;7

HANNY HOLDINGS LIMITED

{incorporated in Bermuda with limited !mbllrly)
Stock code: 275

as to its accuracy or ¢ l

any liability whatsoever

5§ and expressly disclai

) NATION FIELD LIMITED

(Incorparated in ihe British Virgin Istands with limited liability}
[

I
= | .
CHINA STRATEGIC HOLDINGS LIMITED GROUP DRAGON INVESTMENTS LIMITED

{Incorporated in Hong Kong with hmned liability) (Incorporated in the British Virgin Islands with limited h‘;zbilily)
Stock code: 235

‘WELL ORIENT LIMITED

({Incorporated in Hong Kong with limited liability)

“POSTPONEMENT OF DESPATCH DATE OF DOCUMENTS

. Haxnny has applied for a waiver fron: the strict compliance with Rules 14.38 and 14A .49 of the Listing Rules by exiending the despatch date of the Hanny Circular to no later than 29th Tuly, 2005,
. The China Strategic Circulsr is expected ta be sent to the China Strategic Shareholders oa or around 29th July, 2005,

+  Application has been made by Weil Orient for the Executive’s consent under Rule 8.2 of the Takeovers Code to extend the deadline for the despatch of the offer document to within 7 days of the later of
fulfiliment of the conditions o the Ch'ma Strategic Group-Reorganisation and approval by the Independent Hanny Shareholders of making of the GDI Offer.

. Application. wnllﬁc made by the Offeror for the Executive” 's consent under Rule 8.2 of the Takeovers Cade to extend the deadline for the dcspalch of the offer document o within 7 days of fulfiliment of the

conditions precedent to the Share Sale Agreement. *

Reference is made to the joint an (the “Joint A ") issued by Hanny Holdings
Limited, China Strategic Holdings Limited, Well Orient Liwmited, Nation Field Limited and Group Dragon
Investments Lirmited dated 19th April, 2005. Terms used herein shalt have the same meanings as those
defined in the Joint Announcement unless the context requires otherwise.

Pursuant to Rules 14.38 and 14A.49 of the Listing Rules, the Hanny Circular setting out, among other

special general meeting of Hanny, the letter of reco ion from the i board commie:

of Hanny and the letter of advice from AMS is required to be despatched 1o the Hanny Sharcholders

within 21 days after the publication of the Joint Announcement, being no later than ! 1th May, 2005.
However, additional ¢ is required for the prepacation of, among other things, .(i) the accountants’

report on the-GDI Growp for the Lhres years ended 31st December, 2004 and the four months ended 30th

April, 2005; and (ii) other financial information on the Hanny Group which will be included ia the
* Hanny Circular, Accordingly, the directors of Hanny consider that the despatch of the Hanny Circular
» will have to be dc[aycd Hanny has applied for a waiver from the strict compliance with Rules 14.38 and
14A.49 of the Listing Rules by :xlendmg the despatch date of the Hanny Circular to ng later than 29th
uly, 2005.

_‘ The China S[rulcgic Circular conlaining. among other things, details of the China Strategic Group
“ Reorganisation, the Capital Reorganisation, change of board lot size, 2 notice convening an extraordinary
general meeting of China Scategic, the letter of dation from the ind d
of China Strategic and (he letter of advice from Hercules together with all relevant financial information
+is expected to be sent 10 the China Strategic Shareholdérs on or around 29th July, 200S.

Rute 8.2 of the Takeovers Code provides that an offec document should normally be posted by or on
- behalf of the offeror within 21 days of the dare of anncunczm_:rit of the offer (or, in the case of a securities
exchange offer, 35 days). Accordingly, the offer document in relation to the Chifia Strategic Offer should
‘be posted withia 21 days of the date of the Joint Announcement whereas the offer document in relation
?:o the GDI Qffer should be posted within 35 days of the date of the Joint Announcement. Pursuant 1o
Note 2 to Rule 8.2 of the Takeovers Code, the Executive’s consent is required if the making of an offer is
Suh}:cl ta the prior fulfiliment of 2 pre- ~condition and the pre-condition cannot be fulfilled within the
 lire period contemiplated by Rule 8.2 n‘f e Takeovers Code. Apphcalmn has been made by Well Orient
. for the Executive’s consent under Rule 8.2 of the Takeovers Code to extend the deadline for the despatch
of the offer documeat to within 7 days of the fater of fulfillment of the conditions to the China Strategic
Group Reorganisation and approval by the Independent Hanny Shareholders of making of the GDI Offer.
Application will be made by the Qfferor for the Executive's consent under Rule 8.2 of the Takeovers
Code to extend the deadline for the despatch of the offer to within 7 days of fulfillment of the
conditions precedent to the Share Sale Agreement. :

A conposite offer and response document of China Strategic setting out detaiis of the China Strategic
Offer (accompanied by.the acceptance and transfer form) and incorporating the letter of recommendation
from the independent board of China § and the letier of advice from Hercules on the
China Strategic Offer will be seat to the China Strategic Sharcholders in accordance with the Takeovers
Code. . : -

Another composite offer and response decument of GDI scning out details of the GDI Offer (accc

things, dctails of the Share Sale Agreement and the making of the GDI Offer, a notice convening a _

board commitiee .

Independent Non-executive Directors!

M. Yuea Tin Fan; Francis

Mc. Kwok Ka Lap, Alva .

Mr, Wong King Lam, Joseph . - .

As at the date of this snnouncement; (he directors of China Strategic are as follows:

Indeéendem Non-executive Directors:
. Mr. David Edwin Bussmann

Mr. Wong King Lam, Joseph

Mr. Sin Chi Fai

Executive Directors:

Dr. Clhian Kwok Keung, Chartes

Dr. Yap, Allan

Ms. Chay Mei Wah, Rosanna

Ms. Chas Ling, Eva

Mr. Li Bo

Mr. Chan Kwok Hung

(Alternate to Dr. Chan Kwok Keung, Charles)
Mr. Lui Siv Tsuen, Richard i
{Alternate to Dr. Yap, Allan) s )

By order of the board
HANNY HOLDINGS LIMITED
Cheng Wai Chu, Judy
Company Secreiary

By order of the board
NATION FIELD LIMITED
“Gao,Yang
o Déreclar

By order of the baard
WELL ORIENT LIMITED
Lui Siu Tsuen, Richard
Direcior

By order of the board -
GROUP DRAGON INVESTMENTS LIMITED
Chan Ling, Eva
Directar

By ordcr of lhe board
CHINA STR ATEGIC "HOLDINGS LIMITED
Chan' anr"Yan, Jcnnv
Cumpan} Secrzmry

005

Hong Kong: 10th-May,

The sole director of the Offeror accepts full responsibility for the accuracy of the information contained
in this annguncement other than that relating 10 the Hanny Group and China Strategic Group and confirms,
having made ol reasondble enquities, that to the best of his knowledge, opinions expressed in this
amwwu:emem other than those relating to the Hanny Group and China Strategic Group have been arrived
at after due.and careful considerdtion and there are no other facis not contained in this announcement.
the omission of which would make any’. in this isteadi

The direcror.r ofHannyjuinrly and severally accep! full responsibility for the acturacy of the information

by the acceptance and transfef form), inforroation on Hanny and incocporating the tetter of recommendation
from the independent board committee of GDI and the letter of advice from Hercules on the GDI Offer
will be sent to the shareholders of GDI in accord with the Takeovers Code.

As at the date of this announcement, the directors.of Hanny are as follows:

Executive Directors:

Dr. Chaa Kwok Keung, Charles
i Dr. Yap, Allan

Mr. Lui Siu Tsuen, Richard

Mr. Chan Kwok Hung

MNon-executive Directors:
Me. Fok Kin-ning, Canniag
M. Ip Tak Chuen, Edmond
Mr. Cheung Hoa Kit

Ms. Shih, Edith

L (Alternate 10 Mr. Fok Kin-ning, Canning)

d n this other than that relating t0'the Offerer and ihe China Strategic Group
and confirm, having made all reasonable enguiries, that to the best of their knowledge, opinions expressed
in this announcement other than thase relating ro Offeror and the China Strategic Group have been
arrived ai after due and careful consideration and there are no other facis not cnnmmed in this
announcemeni, the amission of which would make any in this dis

The divectors of China 'Srmlegic Jointly and severally accept full responsibility for the accuracy of the
inforination contained in this announcemeni other than that relating to the Offeror and the Hanny Group
end confirm, having made all reasonable enquiries, that to'the best of their knowledge, opinions expressed
in this announcement other than those relating o the Offeror and the Hanny Group have been arrived at
after due and careful consideration and there are no other facts rot contained in this announcement, the
omission of which would make any in this an isleading.
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" The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
announcement makes no representation as to its accuracy or completenéss and expressly disclaims
anv lzabxluy whatsoever for any loss howsoever arising from or in reliance upen the whole or any
part of the contents of this announcement.

. HA NNY» __

‘-:HANNY HOLDINGS LIMITED

{Incorporated in Bermuda with limited ltabtlzty)

(Steck code: 275)

DELAY IN DESPATCH OF CIRCULAR

The 'Company'has applied for a waiver from the strict compliance with Rule 14.38 of the Listing
Rules by exterding the despatch date of the Circular to no later than 31st May, 2005:

Reference is made 1o the announcement jssued by Hanny Holdings Limited dated 20th April, 2005 ]

(the “Announcement”) in relation to a major transaction regarding the éhbscription of a convertible”

note of Cheung Tai Hong Holdings Limited, the shares of which are listed on the main board of the
Stock Exchange. Terms used herein shall have the same meanings as those defmed in the

' Announcement unless the context requires otherwise.

In Complzance with-Rule 14.38 of the Listing Rules, the circular in relation to the Subscription (the
“Clrcular”) js required to be sent to the Shareholders within 21 days after publication of the
Announcement, which is, on or before 12th May, 2003.

As additional time is required for the preparation of.(i)“pro forma financial information of the
Group taking into account the Subscription; and (ii) other financial information of the Group for
inclusion in the Circular, application has been made to the Stock Exchange for consent to extend
the deadline for despatch of the Circular to 31st May, 2003 ’

As at the date of this announcement, the dxrcctors of the Company are as follows

Executive Directors: © Non-executive Directors: ) :

Dr. Chan Kwok Keung, Charles Mr. Fok Kin~-ning, Canning ~
Dr. Yap, Allan ) i Mr. ip Tak Chuen, Edmond

Myr. Lui Siu Tsuen, Richard " Mr. Cheung Hon Kit |

Mr. Chan Kwok Hung ‘Ms. Shih, Bdith -~
: " (Alternate to Mr. Fok Kin-ning, Cannmg)

Independent Non-executive Directors:
Mr. Yuen Tin Fan, Francis

Mr. Kwok Ka Lap, Alva

Mr. Wong King Lam, Joseph

By order of the board
- HANNY HOLDINGS LIMITED ‘
" Cheng Wai Chu, Judy ’
Company Secretary - '

Hong Kong, ilth May, 2005



THIS CIRCULAR IS IMPORTANT AND REQUIREé YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should
consult your licensed securities dealer, bank manager, solicitor, professional accountant or other
professional adviser.

If you have sold or transferred all your shares in HANNY HOLDINGS LIMITED, you should at once
hand this circular to the purchaser or the transferee or to the bank, licensed securities dealer or other
agent through whom the sale or transfer was effected for transmission to the purchaser or the transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular,
makes no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever
for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this
circular.

HANN;)

VISIONS AHEAD

HANNY HOLDINGS LIMITED

(incorporated in Bermuda with limited liability)

(Stock Code: 275) r

DISCLOSEABLE TRANSACTIONS
IN RELATION TO
THE UNDERWRITING AGREEMENT
AND
THE CONVERTIBLE NOTES SUBSCRIPTION

24 May 2005
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DEFINITIONS

In this circular, the following expressions have the meanings set out below unless the context

otherwise requires.

“Acquisition Agreement”

“Adjusted Share(s)”

“Announcement”

“associates”
“Board”

“Capital Reorganisation”

“Company”

“connected person(s)”

“Conversion Share(s)”

“Convertible Notes”

“Convertible Notes Subscription”

“Convertible Notes Subscription

Agreement”

“Convertible Notes Placing”

the conditional sale and purchase agreement dated 21 April 2005
entered into between the Vendor, Ruili and Dr. Chan relating to
the sale and purchase of the issued ordinary shares of Galaxy,
details of which were set out in the Announcement

share(s) of HK$0.01 each in the share capital of Ruili upon the
Capital Reorganisation becoming effective

the joint announcement of the Company and Ruili dated 29 April
2005 in relation to, among others, the underwriting for the Rights
Issue and the Convertible Notes Subscription

has the meaning ascribed to it under the Listing Rules
board of the Directors

the proposal of Ruili to implement a capital reorganisation which
will involve (i) a reduction of the nominal value of each of the
issued Ruili Shares and cancellation of approximately HK$28.7
million standing to the credit of Ruili’s share premium account;
(ii) the cancellation of all of the authorised but unissued Ruili
Shares and the subsequent increase of the authorised share capital
of Ruili to HK$500,000,000

Hanny Holdings Limited, a company incorporated in Bermuda
with limited liability and the shares of which are listed on the
Main Board of the Stock Exchange

has the meaning ascribed to it under the Listing Rules

the Adjusted Share(s) to be issued by Ruili as a result of exercise
of the conversion right attaching to the Convertible Notes

convertible notes up to an aggregate principal amount of
HK$300,000,000 to be issued by Ruili under the Convertible Notes
Subscription and the Convertible Notes Placing

the subscription for the Convertible Notes in an aggregate principal
amount of HK$170,000,000 by the Company pursuant to the
Convertible Notes Subscription Agreement

the subscription agreement dated 21 April 2005 entered into
between the Company and Ruili in respect of the Convertible
Notes Subscription

the placing of the Convertible Notes up to an aggregate principal
amount of HK$130,000,000 by Tai Fook pursuant to the
Convertible Notes Placing Agreement




“DEFINITIONS

“Convertible Notes Placing

Agreement”
“Director(s)”
“Dr. Chan”

“Galaxy”

“Galaxy Broadcasting”

“Galaxy Group”
‘EGroup”

“Hong Kong”

“Initial Conversion Price”

“Latest Time for Termination’

“Latest Practicable Date”

“Listing Rules”

“Mr. Yu”

“Pay TV Licence”

“PRC”

“Proposed Acquisition”

“Record Date”

“Rights Issue”

the placing agreement dated 21 April 2005 entered into between
Ruili and Tai Fook in respect of the Convertible Notes Placing

director(s) of the Company
Dr. Chan Kwok Keung, Charles, Chairman of the Company

Galaxy Satellite TV Holdings Limited, a corporation incorporated
under the laws of Hong Kong with limited liability

Galaxy Satellite Broadcasting Limited, a company incorporated
in Hong Kong with limited liability and a wholly-owned subsidiary
of Galaxy

Galaxy and Galaxy Broadcasting
the Company and its subsidiaries
Hong Kong Special Administrative Region of the PRC

the initial conversion price of HK$0.12 per Conversion Share
(subject to adjustment)

4:00 p.m. on the third business day following the latest time for
acceptance of the offer of, and payment for the Rights Shares,
which is expected to be 8 July 2005, being the latest time to
terminate the Underwriting Agreement

20 May 2005, being the latest practicable date prior to the printing
of this circular for ascertaining certain information contained herein

the Rules Governing the Listing of Securities on the Main Board
of the Stock Exchange

Mr. Yu Kam Kee, Lawrence, M.B.E., J.P., a director and a
shareholder of Ruili who is interested in approximately 6.4% of
the existing issued share capital of Ruili

the Domestic Pay Television Programme Service Licence granted
to Galaxy Broadcasting

People’s Republic of China

the proposed acquisition of a 49% interest in Galaxy by the Ruili
Group pursuant to the terms and conditions of the Acquisition
Agreement

17 June 2003, being the date by reference to which entitlements
under the Rights Issue will be determined

the proposed issue of the 1,615,668,333 Rights Shares at the
Subscription Price on the basis of three Rights Shares for every
existing Ruili Share held on the Record Date




'DEFINITI‘\ONS!

“Rights Share(s)”

“Ruili”

“Ruili Group”

“Ruili Share(s)”

“Ruili’s SGM”

“Settlement Date”

“SFC”

“Share(s)”

“Shareholder(s)”

“Specified Event”

“Stock Exchange”

“Subscription Price”

“Tai Fook™

“Takeovers Code”
“Underwriters”

“Underwriting Agreement”

the 1,615,668,333 Adjusted Shares proposed to be issued pursuant
to the Rights Issue

Ruili Holdings Limited, a company incorporated in Bermuda with
limited liability and the issued shares of which are listed on the
Main Board of the Stock Exchange

Ruili and its subsidiaries

ordinary share(s) of HK$0.40 each in the share capital of Ruili
and after the Capital Reorganisation having become effective, the
Adjusted Share(s)

the special general meeting of Ruili to be convened for the purposes
of considering and, if thought fit, approving, among other things,
the Proposed Acquisition, the Rights Issue, the Convertible Notes
Subscription, the Convertible Notes Placing and the Capital
Reorganisation

8 July 2005 or such other date as the Underwriters and Ruili may
agree in writing

Securities and Futures Commission

ordinary share(s) of HK$0.01 each in the share capital of the
Company

holder(s) of the Share(s)

an event occurring or matter arising on or after the date of
execution of the Underwriting Agreement and prior to the Latest
Time for Termination which if it had occurred or arisen before
the date of execution of the Underwriting Agreement would have
rendered any of the warranties contained in the Underwriting
Agreement untrue or incorrect in any material respect

The Stock Exchange of Hong Kong Limited

the subscription price of HK$0.10 per Rights Share pursuant to
the Rights Issue

Tai Fook Securities Company Limited, a licensed corporation to
carry on regulated activities 1, 3 & 4 for the purpose of the
Securities and Futures Ordinance (Chapter 571 of the Laws of
Hong Kong) having its registered office at 25th Floor, New World
Tower, 16-18 Queen’s Road Central, Central, Hong Kong

The Code on Takeovers and Mergers
the Company and Tai Fook
the underwriting agreement dated 21 April 2005 entered into

between the Company, Ruili and Tai Fook in relation to the Rights
Issue




DEFINITIONS

“Underwritten Shares’

“Yendor”

“HK$”

“%”

s

1,437,520,974 Rights Shares, being the total number of Rights
Shares to be issued pursuant to the Rights Issue less those
Rights Shares agreed and undertaken to be taken up by Mr. Yu
and Dr. Chan

TVB Satellite TV Holdings Limited, a wholly-owned subsidiary
of Television Broadcasts Limited, the securities of which are listed
on the Main Board of the Stock Exchange

Hong Kong dollar(s), the lawful currency of Hong Kong

per cent.



LETTER FROM THE BOARD

HANND

VISIONS AHEAD

HANNY HOLDINGS LIMITED

(incorporated in Bermuda with Kmited liability)

(Stock Code: 275)

Executive Directors:—

Dr. Chan Kwok Keung, Charles (Chairman)

Dr. Yap, Allan (Managing Director)

Mr. Lui Siu Tsuen, Richard (Deputy Managing Director)
Mr. Chan Kwok Hung

Non-executive Directors:—

Mr. Fok Kin-ning, Canning

Ms. Shih, Edith (alternate to Mr. Fok Kin-ning, Canning)
Mr. Ip Tak Chuen, Edmond

Mr. Cheung Hon Kit

Independent non-executive Directors:—
Mr. Yuen Tin Fan, Francis

Mr. Kwok Ka Lap, Alva

Mr. Wong King Lam, Joseph

To the Shareholders and, for information only,
to the holders of share options granted under
the Company’s share option scheme

Dear Sir or Madam

Registered Office:—
Clarendon House

2 Church Street
Hamilton HM 11
Bermuda

Head Office and principal place of
business in Hong Kong:~

8th Floor, Paul Y. Centre

51 Hung To Road, Kwun Tong

Kowloon, Hong Kong

24 May 2005

DISCLOSEABLE TRANSACTIONS

IN RELATION TO

THE UNDERWRITING AGREEMENT

AND

THE CONVERTIBLE NOTES SUBSCRIPTION

INTRODUCTION

On 29 April 2005, the Company announced that it has entered into the Underwriting Agreement on
21 April 2005 with Ruili and Tai Fook in respect of the underwriting for the Rights Issue to be implemented
by Ruili. Pursuant to the Underwriting Agreement, the maximum number of Rights Shares to be taken
up by the Company is 320 million Rights Shares and the Subscription Price is HK$0.10 per Rights Share.
In addition, the Company entered into the Convertible Notes Subscription Agreement on 21 April 2005
with Ruili under which the Company will subscribe for and Ruili will allot and issue to the Company the
Convertible Notes in an aggregate principal amount of HK$170 million for a total cash consideration of
HK$170 million. As disclosed in the Announcement, Ruili intends to apply for the proceeds of the Rights
Issue and the Convertible Notes Subscription to satisfy a portion of the consideration of about HK$336.3
million for its acquisition of 49% in Galaxy. Details of the aforesaid acquisition and the Rights Issue

were set out in the Announcement.



LETTER FROM THE BOARD

In addition, Ruili proposes to implement the Capital Reorganisation which will involve (i) a
reduction of the nominal value of each of the issued Ruili Shares from HK$0.40 to HK$0.01 each by
cancelling Ruili’s paid up capital to the extent of HK$0.39 on each issued Ruili Share and cancellation of
approximately HK$28.7 million standing to the credit of Ruili’s share premium account; (ii) the cancellation
of all of the authorised but unissued Ruili Shares and the subsequent increase of the authorised share
capital of Ruili to HK$500,000,000 by the creation of 49,461,443,889 Adjusted Shares of HK$0.01 each.

The transactions contemplated under the Underwriting Agreement and the Convertible Notes
Subscription Agreement constitute discloseable transactions for the Company under the Listing Rules.

THE UNDERWRITING AGREEMENT

Date: 21 April 2005

Issuer: Ruili

Underwriters: The Company and Tai Fook

Number of Rights Shares A total of 1,437,520,974 Rights Shares, of which 320,000,000 Rights
underwritten: Shares (representing about 14.9% of the issued share capital of Ruili as

enlarged by the Rights Issue) are underwritten by the Company
and 1,117,520,974 Rights Shares (representing about 51.9% of the issued
share capital of Ruili as enlarged by the Rights Issue) are underwritten
by Tai Fook. The remaining 178,147,359 Rights Shares not subject to
the Underwriting Agreement will be taken up by Mr. Yu and Dr. Chan
pursuant to their undertakings described below.

Subscription price: HK$0.10 per Rights Share

Commission: 2% of the aggregate Subscription Price for the Underwritten Shares,
which is expected to be approximately HK$2.9 million.

The Rights Issue is conditional upon fulfilments of conditions precedent. In the event that the
conditions precedent have not been satisfied and/or waived in accordance with the Underwriting Agreement,
all liabilities of the parties to the Underwriting Agreement shall cease and determine and none of the
parties have any claim against the other. It is currently expected that the Rights Issue will become
unconditional on 8 July 2005. Details of the Rights Issue including the abovementioned conditions
precedents were set out in the Announcement.

The terms of the Underwriting Agreement were agreed between the Company, Ruili and Tai Fook
after arm’s length negotiation and on normal commercial terms. The Underwriting Agreement provides
that in the event there is any untaken Rights Shares, the Company will be obliged to subscribe or procure
subscribers for the first of such number of untaken Rights Shares up to its commitment of 320,000,000
Rights Shares and Tai Fook will subscribe or procure subscribers for the balance of the untaken Rights
Shares in excess of 320,000,000 Rights Shares. In the event the Company is required to take up the 320
million Rights Shares pursuant to its obligation under the Underwriting Agreement, the Company will be
interested in about 14.9% in the issued share capital of Ruili as enlarged by the Rights Issue.

To the best knowledge of the Directors after making all reasonable enquiries, the directors of
Ruili, Ruili, Ruili’s subsidiaries and their associates are not connected persons of the Company.

The Company does not underwrite issue of securities in its ordinary course of business. Details of

the principal businesses of the Company are set out in the paragraph headed “Reasons for the Company
to enter into the Underwriting Agreement and the Convertible Notes Subscription Agreement” below.

-6 -
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Undertakings from Mr. Yu and Dr. Chan

As at the date of the Underwriting Agreement, Mr. Yu is interested in 34,382,453 Ruili Shares,
representing approximately 6.4% of the existing issued share capital of Ruili, and Dr. Chan is interested
1n 25,000,000 Ruili Shares, representing approximately 4.6% of the existing issued share capital of Ruili.
Each of Mr. Yu and Dr. Chan has undertaken to take up 103,147,359 Rights Shares and 75,000,000
Rights Shares respectively which will be provisionally allotted to them under the Rights Issue.

Termination of the Underwriting Agreement

Tai Fook (on behalf of the Underwriters) may terminate the arrangements set out in the Underwriting
Agreement by notice in writing issued to Ruili at any time prior to 4:00 p.m. on the Settlement Date if
there occurs:

(1) an introduction of any new law or regulation or any change in existing law or regulation (or
the judicial interpretation thereof); or

(ii)  any local, national or international event or change (whether or not forming part of a series
of events or changes occurring or continuing before, and/or after the date hereof) of a
political, military, financial, economic or currency (including a change in the system under
which the value of the Hong Kong currency is linked to the currency of the United States of
America) or other nature (whether or not such are of the same nature as any of the foregoing)
or of the nature of any local, national or international outbreak or escalation of hostilities or
armed conflict, or affecting local securities market; or

(ii1)) any act of God, war, riot, public disorder, civil commotion, fire, flood, explosion, epidemic,
terrorism, strike or lock-out; or

(iv) any material adverse change in the financial or trading position of the Ruili Group as a
whole; or

(v)  there occurs or comes into effect the imposition of any moratorium, suspension or material
restriction on trading in the Ruili Shares generally on the Stock Exchange due to exceptional
financial circumstances or otherwise; or

(vi) the commencement by any third party of any litigation or claim against any member of the
Ruili Group which is or might be material to the Ruili Group taken as a whole,

and in the reasonable opinion of Tai Fook (on behalf of the Underwriters), such change would have a
material and adverse effect on the business, financial or trading position or prospects of the Ruili Group
as a whole or the success of the Rights Issue or make it inadvisable or inexpedient to proceed with the
Rights Issue.

The Underwriters are also entitled by notice in writing to rescind the Underwriting Agreement if
prior to 4:00 p.m. on the Settlement Date:

(a)  any material breach of any of the warranties or undertakings contained in the Underwriting
Agreement by Ruili comes to the knowledge of the Underwriters; or

(b)  any Specified Event comes to the knowledge of the Underwriters.

If the Underwriters terminate or rescind the Underwriting Agreement, the Rights Issue will not
proceed.
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THE CONVERTIBLE NOTES SUBSCRIPTION
The Convertible Notes Subscription Agreement
Date: 21 April 2005
Parties: Issuer: Ruili

Subscriber: The Company

Subject to the conditions of the Convertible Notes Subscription set out below, the Company will
subscribe for and Ruili will allot and issue to the Company the Convertible Notes in an aggregate
principal amount of HK$170 million for a total cash consideration of HK$170 million. The net proceeds
from the Convertible Notes Subscription to be received by Ruili is approximately HK$169.5 million. To
the best knowledge of the Directors after making all reasonable enquiries, the directors of Ruili, Ruili,
Ruili’s subsidiaries and their associates are not connected persons of the Company.

Conditions of the Convertible Notes Subscription

The completion of the Convertible Notes Subscription is conditional upon, among others, the
fulfilments of the following conditions:

(1) the Listing Committee of the Stock Exchange having granted (either unconditionally or
subject only to conditions to which the Company and Ruili do not reasonably object) listing
of and permission to deal in the Conversion Shares;

(ii))  the Stock Exchange having approved (either unconditionally or subject only to conditions to
which the Company and Ruili do not reasonably object) the issue of the Convertible Notes,
or Ruili not having received any objection from the Stock Exchange to the issue of the
Convertible Notes;

(iii) the passing at the Ruili’s SGM of the resolutions to approve the Convertible Notes
Subscription Agreement and the issue of the relevant Convertible Notes, the allotment and
issue by Ruili of the Conversion Shares, the Capital Reorganisation and the Rights Issue;

(iv) the Capital Reorganisation becoming effective;
(v)  the completion of the Rights Issue; and

(vi) fulfilment of the conditions precedent under the Acquisition Agreement (apart from the
condition precedent in relation to completion of the Rights Issue and the Convertible Notes
Subscription).

In the event that any of the above conditions precedent (which have not previously been waived by
the Company) have not been fulfilled on or before 5:00 p.m. on 31 July 2005 (or such later date as may
be agreed by the parties in writing), the Convertible Notes Subscription Agreement shall lapse and be of
no further effect and no party to the Convertible Notes Subscription Agreement shall have any claim
against or liability or obligation to other parties under the Convertible Notes Subscription Agreement.
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Completion of the Convertible Notes Subscription

Completion shall take place at 4:00 p.m. on the fourth business day following the date on which
_the Company is notified by Ruili of fulfilment of all the conditions precedent.

Principal terms of the Convertible Notes

Aggregate principal amount HK$170 million
of the Convertible Notes
under the Convertible
Notes Subscription:

Initial Conversion Price: HK$0.12 per Conversion Share, subject to adjustments in certain
events including, among other things, share consolidation, share
subdivision, capitalisation issue, capital distribution and rights

issue
Interest rate: Zero coupon
Maturity date: The day immediately preceding the fifth anniversary of the date

of issue of the Convertible Notes (the “Maturity Date”)

Redemption: Unless previously converted and cancelled, Ruili will redeem each
Convertible Note on the Maturity Date at the redemption amount
which is 110% of the principal amount of the Convertible Note
outstanding

Transferability: The Convertible Notes may only be transferred if the transfer is
approved by Ruili and in particular, the Convertible Notes may
not be transferred to a connected person of Ruili without the prior
written consent of Ruili

Conversion period: The holders of the Convertible Notes shall have the right to convert
on any business day after the date of issue of the Convertible
Notes up to and including the date prior to the Maturity Date, the
whole or any part (in an amount or integral multiple of
HK$500,000) of the principal amount of the Convertible Notes
into the Conversion Shares at the then prevailing conversion price

Voting: A holder of the Convertible Notes will not be entitled to receive
notice of, attend or vote at any meeting of Ruili by reason only of
it being a holder of the Convertible Notes

Listing: No application will be made for the listing of the Convertible
Notes on the Stock Exchange or any other stock exchange. An
application will be made by Ruili for the listing of, and permission
to deal in, the Conversion Shares to be issued as a result of the
exercise of the conversion rights attached to the Convertible Notes

Ranking: The Convertible Notes will rank pari passu with all other present
and future unsecured and unsubordinated obligations of Ruili
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The Conversion Shares to be issued as a result of the exercise of
the conversion rights attached to the Convertible Notes will rank
pari passu in all respects with all other existing Ruili Shares
outstanding at the date of conversion of the Convertible Notes.
On conversion of any Convertible Notes by a holder who is, or
who would as a result of being issued the Conversion Shares to
which it is entitled become, a connected person of Ruili or a
person not considered as a member of “the public’” under Rule 8.24
of the Listing Rules from time to time, Ruili shall be entitled to
defer the issue and allotment of Conversion Shares to such time
as shall be required for it to ensure that immediately upon the
1ssue and allotment of such Conversion Shares, the public float of
the Ruili Shares will not fall below the limits prescribed under
the Listing Rules.

Based on the terms of the Convertible Notes, the expected yield to maturity of the Convertible
Notes is approximately 1.9% per annum.

Conversion Shares

Upon full conversion of the HK$170 million Convertible Notes to be issued under the Convertible
Notes Subscription at the Initial Conversion Price, a total of 1,416,666,666 Conversion Shares will be
issued, representing approximately 263.0% of the existing issued share capital of Ruili and approximately
72.5% of the issued share capital of Ruili as enlarged by the issue of such Conversion Shares at the
Initial Conversion Price.

Conversion price

The initial conversion price of HK$0.12 per Conversion Share was arrived at after arm’s length
negotiation between the Company and Ruili represents:

(i) a discount of approximately 50.4% to the closing price of approximately HK$0.242 per
Ruili Share as quoted on the Stock Exchange on 18 April 2005, being the last full trading
day immediately before trading in the Ruili Shares was suspended pending the release of the
Announcement;

(i1)  a discount of approximately 50.7% to the average closing price of approximately HK$0.2433
per Ruili Share as quoted on the Stock Exchange for the last 10 full trading days up to and
including 18 April 2005; and

(ii1) a discount of approximately 11.4% of the theoretical ex-rights price of approximately
HK$0.1355 per Ruili Share, calculated on the basis of the closing price of HK$0.242 per
Ruili Share on 18 April 2005.
The Ruili Group had net liabilities of approximately HK$36,000 as at 31 December 2004 and
therefore a comparison of the initial conversion price to the net assets value of the Ruili Group is not
available.

Information on Ruili

The Ruili Group is principally engaged in trading of digital cameras, games, multimedia electronic
products and telecommunication and high technology components.
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The Ruili Group suffered audited net loss of approximately HK$104.6 million for the year ended
30 June 2003. Excluding a gain on disposal of subsidiaries which was non-recurring, the audited net loss
of the Ruili Group was amounted to approximately HK$30.8 million for the year ended 30 June 2004.
For the six months ended 31 December 2004, a net loss of approximately HK$10.4 million was recorded.

Ruili announced the Proposed Acquisition of 49% interest in Galaxy in the Announcement. The
Galaxy Group is principally engaged in pay-television business in Hong Kong and teleport business
which includes the provision of satellite uplink and playback services. The major assets of the Galaxy
Group are the satellite antenna structure and broadcasting and transmitting equipments and Galaxy
currently holds the Pay TV License and other satellite telecommunication licences issued by the government
of Hong Kong.

Shareholding interest in Ruili

In the event the Company is required to take the 320 million Rights Shares pursuant to its obligation
under the Underwriting Agreement, the Company will be interested in about 14.9% of the issued share
capital of Ruili as enlarged by the Rights Issue. Assuming the Company is required to take up the Rights
Shares mentioned above and upon conversion of the entire HK$170 million Convertible Notes held by it,
the Company will be interested in about 48.6% of the issued share capital of Ruili as enlarged by the
Rights Issue and the issue of the Conversion Shares as a result of the exercise of the conversion rights
attached to the Convertible Notes held by the Company.

Pursuant to the Convertible Notes Placing Agreement, Ruili engaged Tai Fook as its placing agent
to procure placees, on a best effort basis, to subscribe for the Convertible Notes in cash up to a principal
amount of HK$130 million. The terms of these Convertible Notes including the initial conversion price
are identical with those of the Convertible Notes subscribed by the Company. Assuming the Company is
required to take up the 320 million Rights Shares under the Underwriting Agreement and upon full
conversion of the Convertible Notes held by the Company and the placees procured by Tai Fook as
mentioned above, the Company will be interested in about 37.3% in the issued share capital of Ruili as
enlarged by the Rights Issue and the issue of the Conversion Shares as a result of the exercise of the
conversion rights attached to the Convertible Notes held by the Company and the placees procured by Tai
Fook. Details of the shareholdings structure of Ruili were set out in the Announcement.

Reasons for the Company to enter into the Underwriting Agreement and the Convertible Notes
Subscription Agreement

The Group is principally engaged in the trading of computer related products, consumer electronic
products which comprise the manufacturing, distribution and marketing of data storage media (primarily floppy
disks, CD-R, CD-RW and DVD), the distribution and marketing of computer accessories and storage media
drives, scanners, audio and video cassettes, minidisks, househoid electronic products and telecommunication
accessories and securities trading. The Group has also made strategic investments in companies which engage in
information technology, supply of household consumer products and other businesses.

The Board is confident about the future prospect of the pay-television business in Hong Kong.
Given the limited access to the industry, the Company considers that it is in its interest to secure the
opportunity to diversify into the pay-television business through the Convertible Notes Subscription.
Currently, there are only three pay-television licences in Hong Kong, including Galaxy, Hong Kong
Cable Television Limited and PCCWVOD Limited. The Convertible Notes Subscription will give the
Company flexibility to adopt a wait-and-see approach. The Company can acquire a controlling stake in
Ruili through exercise of the conversion rights attaching to the Convertible Notes at a time when the
business model! of the pay-television operation conducted by Galaxy proved to be successful and Galaxy
attains a critical mass of viewers. In the event that Galaxy obtains a listing of its shares on any stock
exchange in the future, the Company may also gain an attractive return from this investment. Besides the
Convertible Notes Subscription, the Company has also agreed to underwrite part of the Rights Shares to
be issued by Ruili. The maximum exposure to the Company under the Rights Issue is limited. The
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Subscription Price of HK$0.10 per Rights Share is lower than the conversion price of HK$0.12 per
Conversion Share under the terms of the Convertible Notes. In the circumstances, the Company considers
it beneficial to participate in the Rights Issue as an underwriter. This gives the Company an opportunity
to acquire a substantial interest in Ruili and indirectly participate in the pay-television business. Such
opportunity will otherwise not be available to the Company which is not a shareholder of Ruili.

The Company is entering into the Underwriting Agreement and the Convertible Notes Subscription
Agreement as a financial investor. The Company has no present intention immediately to convert the
Convertible Notes. In the event that the Company is required to take up the entire Rights Shares
underwritten by it, the Company will become a substantial shareholder of Ruili and such interest will be
equity accounted in the books of the Company. Accordingly, the aforesaid transactions would not result
in a change of the existing principal businesses or business focus of the Company and its subsidiaries. In
addition, the Company has no present intention to place down the entire Rights Shares.

The Company has recently entered into certain transactions (the “Previous Transactions™), details
of which are set out in the Company’s announcements dated 19 April 2005 and 20 April 2005 respectively.
The Board has reviewed its financial capability prior to agreeing to taking into further commitments
under the Underwriting Agreement and the Convertible Notes Subscription. According to the Company’s
latest published accounts made up for the six months ended 30 September 2004, the Company had total
assets of approximately HK$3,493 million and net assets of approximately HK$1,827 million as at 30
September 2004. Given this asset backing, the Company is confident that it will be able to source
additional funding in the debt and/or equity market. The Board is therefore confident that the Group
would have the financial capability, sufficient resources and working capital to complete the Previous
Transactions, the Rights Issue and the Convertible Notes Subscription through internal resources and/or
debt financing and/or equity financing.

The Company has no present intention to immediately convert the Convertible Notes. The Company
will fully comply with the relevant requirements of the Listing Rules and/or the applicable requirements
of the Takeovers Code at a time when conversion of the Convertible Notes triggers any obligations on the
part of the Company under the Listing Rules or the Takeovers Code. The Company will make a further
announcement as and when appropriate in this respect. The Stock Exchange has indicated that it may
aggregate the transactions in accordance with the Listing Rules which is effective from time to time.

Currently, the Company has no intention to nominate directors to the board of directors of Ruili.
However, in the event that the Company is required to take up any Rights Shares pursuant to the
Underwriting Agreement and as a result becomes a substantial shareholder of Ruili, the Company may
consider seeking appointment of its nominee(s) to the board of directors of Ruili for the purpose of
protecting its interest in Ruili as a substantial shareholder. The SFC has indicated that it would then re-
consider whether there would be any effective change in control of Ruili, taking into consideration all
relevant factors at that time, including the change in the composition of the board of directors of Ruili.
The Company will take note of the relevant provisions of the Takeovers Code in respect of any change of
control of Ruili and will make all necessary and full compliance of the requirements in accordance with
the Takeovers Code.

GENERAL
Your attention is drawn to the additional information set out in the appendix to this circular.

Yours faithfully,

For and on behalf of the board of
Hanny Holdings Limited
Dr. Chan Kwok Keung, Charles
Chairman
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APPENDIX GENERAL INFORMATION

1.

RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose of

giving information with regard to the Group. The Directors collectively and individually accept full
responsibility for the accuracy of the information contained in this circular, and confirm, having made all
reasonable enquiries, that to the best of their knowledge and belief, there are no other facts the omission
of which would make any statement herein misleading.

2.

DISCLOSURE OF INTERESTS

i) Directors’ interests and short positions in the shares, underlying shares and
debentures of the Company

As at the Latest Practicable Date, the interests and short positions of the Directors and chief
executives of the Company in the shares, underlying shares and debentures of the Company and its
associated corporation (within the meaning of Part XV of the Securities and Futures Ordinance
(the “SFO™)) which: (a) were required to be notified to the Company and the Stock Exchange
pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests and short positions which
they are taken or deemed to have under such provisions of the SFO) or pursuant to the Model Code
for Securities Transactions by Directors of Listed Issuers (the “Model Code™), or (b) were required
to be entered in the register kept by the Company pursuant to Section 352 of the SFO, were as
follows:

(a)  Interests in the Shares of the Company

Approximate %

Number of of the
Shares held ordinary issued
Name of Long position/ Nature of in the share capital
Director Short position Capacity interest Company of the Company
Dr. Chan Long position Interest of Corporate 45,798,813 20.48%
Kwok Keung, controlled interest
Charles corporation
(“Dr. Chan”)
{refer to notes)
Mr. Lui Siu Long position Beneficial Personal 1,750,000 0.78%
Tsuen, Richard owner interest
Notes:
1. This interest does not include interests in underlying shares of equity derivatives of the Company.

This interest needs to be aggregated with those set out in sub-paragraph (b) below to give the
total interest of Dr. Chan in the Company.

2. Dr. Chan is deemed to have a corporate interest in 45,798,813 Shares by virtue of his interest in
Chinaview International Limited (“Chinaview”). This interest was detailed and duplicated with
the interests as shown in the paragraph “Interests and short positions of Shareholders discloseable
under the SFO” below.
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(b) Interests in equity derivatives (as defined in the SFQ) of the Company
Approximate %
of the ordinary
Exercise  issued share
Name of  Long position/ Nature of  Exercisable Number of price capital of
Director  Short position Capacity interest  period share options per Share  the Company
HKS
Dr. Chan  Long position  Beneficial Personal ~ 8.31.2001 to 4,000,000 29888 1.79%
owner interest 8.30.2006
2.23.2004 w0 1,600,000 3415 0.72%
2.22.2006
Dr. Yap,  Long position  Beneficial Personal  8.31.2001 to 3,250,000 2.9888 1.45%
Allan owner interest 8.30.2006
2.23.2004 1o 1,600,000 3415 0.72%
2.22.2006
Mr. Lui Siu Long position ~ Beneficial Personal 2.23.2004 to 1,600,000 3415 0.72%
Tsuen, owner interest 2.22.2006
Richard
Mr. Chan  Long position  Beneficial Personal ~ 8.31.2001 to 1,750,000 2.9388 0.78%
Kwok owner interest 8.30.2006
Hung
2.23.2004 to 1,600,000 3415 0.72%
2.22.2006
(¢)  Interests in associated corporation (as defined in the SFO) of the Company

(i)

Interests in shares of China Strategic Holdings Limited (“CSHL”)

Approximate %

Number of of the ordinary
Name of  Long pesition/ Nature of shares held issued share
Director ~ Short position ~ Capacity  interest in CSHL capital of CSHL
Dr. Chan  Long position Interest of  Corporate 258,819,795 29.36%
controlled interest
corporation
{Note)

Note:

Dr. Chan owns the entire interest of Chinaview which in turn owns the entire interest in Galaxyway
Investments Limited (“Galaxyway”). Galaxyway owns approximately 33.55% of the entire issued
ordinary share capital of ITC Corporation Limited (“I1TC"). ITC owns the entire interest in ITC
Investment Holdings Limited (“ITC Investment”). ITC Investment owns the entire interest in
Hollyfield Group Limited (“Hollyfield”). Hollyfield owns approximately 49.58% of the entire
issued share capital of Paul Y. - ITC Construction Holdings Limited (“Paul Y.”). Paul Y. owns
the entire interest in Paul Y. - ITC Investments Group Limited (“PYITCIG"). PYITCIG owns the
entire interest in Great Decision Limited (“GDL”) which in turn owns the entire interest in
Calisan Developments Limited (“Calisan”).

Accordingly, Dr. Chan is deemed to be interested in 258,819,795 shares of CSHL which are held
by Calisan by virtue of his interests in Chinaview.
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(it)  Interests in PSC Corporation Ltd (“PSC”)

Approximate %

Exercise of the
Nameof  Long position/ Nature of  Exercisable Number of price issued share
Director ~ Short position  Capacity  interest  period share options ~ per share  capital of PSC
58
Dr. Yap,  Long position  Beneficial  Personal  §.20.2004 to 5,000,000 0.105 0.21%
Allan owner interest  8.19.2013
Mr. Lui Siv Long position  Beneficial ~ Personal ~ 8.20.2004 to 2,000,000 0.105 0.11%
Tsuen, owner interest 8.19.2013
Richard

Save as disclosed above, as at the Latest Practicable Date, none of the Directors and chief
executives of the Company had: (a) under Divisions 7 and 8 of Part XV of the SFO, nor were they
taken or deemed to have under such provisions of the SFO, any interests or short positions in the
shares, underlying shares or debentures of the Company or any associated corporations (within the
meaning of Part XV of the SFO); (b) any interests which are required to be entered into the
register kept by the Company pursuant to Section 352 of the SFO; or (¢) any interests which are
required to be notified to the Company and the Stock Exchange pursuant to the Model Code.

(ii) Interests and short positions of Shareholders discloseable under the SFO

So far as is known to the Directors and chief executives of the Company, as at the Latest
Practicable Date, the following persons had interests or short positions in the shares or underlying
shares of the Company which would fall to be disclosed to the Company under the provisions of
Divisions 2 and 3 of Part XV of the SFO, or which were recorded in the register required to be
kept by the Company under Section 336 of the SFO:

(a}  Interests in the Shares of the Company

No.of  Approximate

underlying shares % of the

(unlisted equity ordinary

No. of Shares derivatives of  issued share

Name of Long Position/ of the Company ~ the Company)  capital of the

Shareholders Note  Short Position  Capacity beld held Company

Ms. Ng Yuen Lan, Macy ! Long Position  Interest of spouse 45,798813 - 20.48%

Ms. Ng Yuen Lan, Macy I Long Position  Interest of spouse - 5,600,000 2.50%

Dr. Chan ] Long Position Interest of controlled 45,798 813 - 20.48%
corporation

Dr. Chan ! Long Position ~ Beneficial owner o= 5,600,000 2.50%

Chinaview ! Long Position ~ Interest of controlled 45,798 813 - 20.48%

corporation
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No.of  Approximate

underlying shares % of the
{unlisted equity ordinary
No. of Shares  derivatives of issued share
Name of Long Position/ of the Company ~ the Company)  capital of the
Shareholders Note  Short Position  Capacity held held Company
Galaxyway I Long Position ~ Interest of controlled 45,798,813 - 20.48%
corporation
ITC 1 Long position  Interest of controlled 45,798,813 - 20.48%
corporation
ITC Investment 1 Long position  Interest of controlled 45,798 813 - 20.48%
corporation
Mankar Assets Limited ! Long position ~ Interest of controlled 45,798,813 - 20.48%
(“Mankar”) corporation
Famex Investment Limited | Long position Beneficial owner 45,798,813 - 20.48%
{“Famex")
0Z Management, L.L.C. 2 Long position ~ Investment manager 11,976,000 - 5.36%
0Z Master Fund, Ltd. 2 Longposition  Beneficial owner 11,642,000 - 5.21%
Deutsche Bank Long position ~ Beneficial owner 2,700,400 - 1.21%
Aktiengesellschaft
Deutsche Bank Long position ~ Security interest 17,570,000 - 7.86%
Aktiengesellschaft
Christian Toggenburger | Long position ~ Beneficial owner 11,342,536 - 5.07%
Christian Toggenburger Long position  Interests held jointly 2,741,464 - 1.23%
with another person
Aeneas Capital Management Long position ~ Investment manager 11,896,000 - 5.32%
LP
Notes:
1. Famex is a wholly-owned subsidiary of Mankar. Mankar is a wholly-owned subsidiary of ITC

Investment, which in turn is a wholly-owned subsidiary of ITC. Galaxyway, a wholly-owned
subsidiary of Chinaview, owns more than one-third of the issued ordinary share capital of ITC.
Dr. Chan owns the entire issued share capital of Chinaview. Ms. Ng Yuen Lan, Macy is the
spouse of Dr. Chan. Mankar, ITC Investment, ITC, Galaxyway, Chinaview, Dr. Chan and Ms. Ng
Yuen Lan, Macy are deemed to be interested in 45,798,813 shares of the Company which are held
by Famex. Ms. Ng Yuen Lan, Macy is deemed to be interested in 5,600,000 underlying shares (in
respect of unlisted equity derivatives) of the Company held by Dr. Chan.

OZ Master Fund, Ltd., Topanga XI, Inc. and Fleet Maritime Inc. are investment funds managed
by OZ Management, L.L.C. OZ Management, L.L..C. is the legal shareholder of 11,976,000
shares in the Company which are held by OZ Management, L.L.C. as investment manager on
behalf of OZ Master Fund, Ltd., Topanga XI, Inc. and Fleet Maritime Inc.. OZ Master Fund, Ltd.,
Topanga X1, Inc. and Fleet Maritime Inc. are each beneficially interested in 11,642,000 shares,
146,000 shares and 188,000 shares in the Company, respectively.
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_(b)  Substantial shareholding in other members of the Group

As at the Latest Practicable Date, so far as is known to the Directors and the chief
executive of the Company, the following parties, other than a Director or chief executive of
the Company, who is, directly or indirectly, interested in 10% or more of the nominal value
of any class of share capital carrying rights to vote in all circumstances at general meetings
of any other member of the Group:

% of the ordinary

Name of Subsidiary Name of Shareholder issued share capital

Digital Communications Global 2000 Management 40%
Limited Limited

Cyber Business Network Great Wealth Capital Ltd. 21.5%
(Singapore) Pte. Ltd. Picador International Ltd. 20%

Memorex Holdings Limited Global Media Limited 35%

Save as disclosed above, the Directors and the chief executive of the Company are not aware
that there is any party who, as at the Latest Practicable Date, had an interest or short positions in
the shares and underlying shares of the Company which would fall to be disclosed to the Company
under Divisions 2 and 3 of Part XV of the SFO, or who is, directly or indirectly, interested in 10%
or more of the nominal value of any class of share capital carrying rights to vote in all circumstances
at general meeting of any other member of the Group or had any options in respect of such shares.

3. LITIGATION

As at the Latest Practicable Date, neither the Company nor any of its subsidiaries is engaged in
any litigation or arbitration of material importance and no litigation or claim of material importance is
known to the Directors to be pending or threatened against the Company or any of its subsidiaries.

4. SERVICE CONTRACT
As at the Latest Practicable Date, none of the Directors has a service agreement with the Company

which is not determinable by the Group within one year without payment of compensation, other than
statutory compensation.
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5. DIRECTORS’ INTEREST IN COMPETING BUSINESS

As at the Latest Practicable Date, interests of the Directors in competing businesses required to be
disclosed pursuant to Rule 8.10 of the Listing Rules were as follows:

Name of Director

Dr. Chan

Dr. Yap, Allan

Mr. Lut Siu Tsuen,
Richard

Mr., Chan Kwok Hung

Mr. Cheung Hon Kit

Name of entity

which businesses are
considered to compete or
likely to compete with

the businesses of the Group

CSHL (Note)

Paul Y. (Note)

CSHL (Note)

Wing On Travel (Holdings)
Limited (“Wing On”) (Note)

CSHL (Note)

Wing On (Note)

CSHL (Note)

A non wholly-owned
subsidiary of CSHL

Paul Y. (Note)

Wing On (Nore)
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Description of

businesses of

the entity which are
considered to compete or
likely to compete with

the businesses of the Group

Property investment
and development in the PRC

Property investment and
development in the PRC
Property investment and
development in the PRC
Property investment in the PRC
Property investment and
development in the PRC
Property investment in the PRC

Property investment and
development in the PRC

Property investment and
development in the PRC

Property investment and
development in the PRC

Property investment in the PRC

Nature of interest
of the director
in the entity

Chairman and Chief
Executive Officer

Substantial shareholder
and Chairman
Vice Chairman
Executive Director
Alternate Director to
Dr. Yap, Allan, Vice Chairman
Executive Director
Alternate Director to
Dr. Chan Kwok Keung,
Charles, Chairman and

Chief Executive Officer

Director

Executive Director

Managing Director
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Name of Director

Mr. Fok Kin-ning,
Canning

Name of entity

which businesses are
considered to compete or
likely to compete with

the businesses of the Group

Cheung Kong (Holdings)
Limited (“CKH") (Note)

Cheung Kong
Infrastructure (Holdings)
Limited (Note)

Hutchison Global
Communications
Holdings Limited
(Note)

Hutchison Harbour Ring
Limited (“HHR") (Note)

Hutchison
Telecommunications
International Limited
(Note)
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Description of

businesses of

the entity which are
considered to compete or
likely to compete with

the businesses of the Group

Information technology,
e-commerce and
new technology
Investment in securities
Property investment and
development in the PRC

Information technology,
e-commerce and
new technology
Securities investment

IT solution

Manufacturing and trading of
high quality electronic
consumer products

Development and supply of
mobile telecommunications
accessories, plastics,
electronics and premium
products and mobile phone
packaging

New technology

Property holding and
investment, leasing

of properties in the PRC

1T solution

Nature of interest
of the director
in the entity

Non-executive Director

Deputy Chairman

Chairman

Chairman

Chairman
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Name of Director

Ms. Shih, Edith

Name of entity

which businesses are
considered to compete or
likely to compete with

the businesses of the Group

Hutchison Whampoa
Limited (Note)

HHR (Note)

Description of

businesses of

the entity which are
considered to compete or
likely to compete with

the businesses of the Group

Distribution of computer
products

Finance and investment

Manufacturing and trading of
high quality electronic
consumer products

Development and supply of
mobile telecommunications
accessories, plastics,
electronics, premium
products and mobile,
phone packaging

New technology

IT solution

Property development and
investment in the PRC

Manufacturing and trading of
high quality electronic
consumer products

Development and supply of
mobile telecommunications
accessories, plastics,
electronics and premium
products and mobile
phone packaging

New technology

Property holding and
investment, leasing
of properties in the PRC
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Nature of inferest
of the director
in the entity

Group Managing Director

Executive Director
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Name of Director

Mr. Ip Tak Chuen,
Edmond

Name of entity

which businesses are
considered to compete or
likely to compete with

the businesses of the Group

Hutchison International
Limited (Note)

CKH (Note)

Description of

businesses of

the entity which are
considered to compete or
likely to compete with

the businesses of the Group

Finance and investment

Manufacturing and trading of
high quality electronic
consumer products

Development and supply of
mobile telecommunications
accessories, plastics,
electronics and premium
products and mobile
phone packaging

New technology

IT solution

Property development
and investment in the PRC

Investment in securities
[nformation technology,
e-commerce and
new technology
Property development and
investment in the PRC

Nature of interest
of the director
in the entity

Executive Director

Executive Director

Note: Such businesses may be made through its subsidiaries, associated companies or by way of other forms of

investments.

Other than as disclosed above, none of the Directors or their respective associates are interested in
any business apart from the Group’s businesses which competes or is likely to compete, either directly or
indirectly, with the Group’s businesses as at the Latest Practicable Date.

6. MISCELLANEOUS

(a) In the event of any inconsistency, the English text of this circular shall prevail over the

Chinese text.

(b)  The qualified accountant of the Company is Mr. Lui Siu Tsuen, Richard, who is a fellow

member of The Hong Kong Institute of Certified Public Accountants.
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(©)

(d)

(e

The company secretary of the Company is Ms. Cheng Wai Chu, Judy, who is an associate
member of the Institute of Chartered Secretaries and Administrators and The Hong Kong
Institute of Company Secretaries.

The registered office of the Company is situated at Clarendon House, 2 Church Street,
Hamilton HM 11, Bermuda and the head office and the principal place of business of the
Company in Hong Kong is at 8th Floor, Paul Y. Centre, 51 Hung To Road, Kwun Tong,
Kowloon, Hong Kong.

The Hong Kong branch share registrar and transfer office of the Company is Secretaries

Limited at Ground Floor, Bank of East Asia Harbour View Centre, 56 Gloucester Road,
Wanchai, Hong Kong.
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